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Avis 11° 2005-A-8 de la Commission des participations et des 

transferts du 12 juillet 2005 relatif a la cession de Edenor par 

Electricite de France 



NOR : ECOX0508683V 



La commission emet I'avis suivant : 



I Pat lettte en date du 7 juillet 2005, le ministie de I'economie, des finances et de I'industiie a saisi la 
commission en vue de lecueillir son avis sui le tiansfeit au sectera piive pat Electiicite de Fiance du 
conttole de la societe Empiesa Disttibuidoia y Cometcializadota Noite SA (ci-apies « Edenot ») 

Edenoi emploie2 455 peisoiraes et a lealise en 2004 un cMffie d'affaiies de 1,1 milliard de pesos 
(enviion 307 millions d'euios),. La cession piojetee entte done dans le champ d'application de I'atticle 20 
de la loi du 6 aout 1986 modifiee sans lequeiii I'avis confoime de la commission Cependant, le ministte 
a souhaite la consultei comme le pxevoit le demiei alinea de I'atticle 3 de ladite loi 

n - La societe Edenot est detenue : 

- pom 39 % diiectement pat EDF International SA, filiale integtale de Electiicite de Fiance ; 

- pout 51 % pai Electiicidad Atgentina SA (ci-apies « EASA », holding detenu a 100 % pat EDF 
International SA) ; 

- pout 10 % pat le peisonnel 

Electiicite de Fiance a acquis ptogiessivement le contiole de Edenot de 1992 a 2001, ayant paiticipe des 
Toiigine ala constitution de EASA qui avait lempoite en juillet 1992 I'appel d'offies lelatifa la cession 
de 51 % du capital d'Edenoi pai les pouvoiis publics aigentins Au total, cette acquisition auia 
tepiesente pom EDF un investissement de roidie de 1,4 miUiaid de dollais (dont 1 milliaid en 2001) 

Edenoi, qui dessert la tegion notd-ouest de Buenos Aiies, est le ptemiei disttibutem d'electticite en 
Argentine et I'un des plus impoitants d'Amerique latine II est titulaiie d'tine concession d'une duiee de 
95 ans expiiant en 2087 La societe compte 2,4 millions de clients 

La ciise economique de I'Aigentine en 2001 a conduit le Gouveinement de ce pays a prendre des 
mesuies economiques qui ont eu un foit impact pout Edenot dont EDF venait d'acquetii le contiole 
D'une patt, les tatifs de la societe a I'oiigine expiimes en doUais ont ete conveitis en pesos aigentins et 
une devaluation du peso aigentin est inteivenue en janviet 2002 D'autie pait, les tatifs d'electticite ont 
ete geles alois que le pays connaissait une hausse ties elevee des piix de gtos Ces deux facteuis ont 
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entiaJne enbe 2000 et 2002 une chute de deux tiers du chiffie d'affaires et de I'excedent biut 
d'exploitation expiimes en dollais des Etats Unis La societe continue cependant a affichei des 
peifoimances opeiationnelles saines, amelioiant sa pioductivite et leduisant les detomnements 
d'electiicite 

N'ayant plus la capacite de geneiei les ressouices sufSsantes, la societe a du suspendie en septembie 
2002 le lembouisement du piincipal de sa dette qui etait libellee en doUais et ne beneficiait d'aucun 
mecanisme de couveituie Edenoi a tente de lestiuctuiei sa dette mais n'a pu aboutii aun accoid aveo 
ses cieancieis. Dans le meme temps, les investissements ont ete leduits, ce qui a ciee des litiges avec les 
pouvoiis publics locaux 

Les mesuies piises pai le Gouvemement aigentin ayant lompu le cadie noimatif et contiactuel, EDf a 
depose une demande de dommages et inteiets aupies du Centre international de i^glement des differends 
relatifs a I'investissement (CIRDI), 

Duiant I'exercice 2004, Edenor a realise un chiffie d'affaires de 1,1 miUiaid de pesos, sort 376 millions 
de dollars (+ 17 %), un resultat d'exploitation de 39 millions de pesos (- 42 %) et une perte nette de 90 
millions de pesos (contie un benefice net de 21 1 millions en 2003) Les fonds piopres s'elevent au bilan 
de Edenoj a 1 ,53 milliard de pesos, soit 530 millions de dollais, au 3 1 decembre 2004 La dette nette de 
Edenoi -EASA est de 429 millions de dollars 

III - Electricite de France, dans le cadie de sa politique geneiale de lecentrage vers les marches 
europeens, a decide de ceder sa participation dans Edenoi 

La procedure de cession a ete publiquement lancee en aviil 2005, alois que le fonds d'investissement 
Dolphin avail acquis une grande partie de la dette de Edenoi-EASA et fait part de son intetet pom 
I'acquisition du gioupe Neuf investisseurs financiers ont fait acte de candidature et ont pu paiticipei a 
des salles d'infbrmation (data room) ouvertes fin aviil et debut mai Les offies finales ont ete refues le 
16 mai et I'accoid de cession a ete finalise en juin avec Toffreui le mieux disant qui etait Dolphin 

L'operation comprend les elements suivants : 

- la cession a Dolphin de I'integralite du capital de EASA et de 14 % des actions diiectement detenues 
dans Edenor par EDF pour unmontant comptant de 100 millions de dollars ; 

- la mise en place de mecanismes d' options d'achat et de vente associes a la participation minoiitaire 
residuelle de 25 % de EDF dans Edenor, options valoiisees par I'expert entie 69 et 76 millions de 
dollars ; 

• la signature d'un accoid d'assistance technique ; 

■■ la restructmation de la dette d'Edenor-EASA qui doit, selon I'expert, conduiie EDF International a 
esperei un lembouisement de ses cieances pour environ 70 millions de doUais ; 

- I'abandon par EDF de sa plainte contie le Gouvemement aigentin 

Deux auties fonds d'investissements, Marathon et Tavistock, se sont associes a Dolphin 

IV, -Le gioupe Dolphinaetecree en 1989 par unhomme d'affaires argentin,M Maicelo Mindlin II 
gere des fonds d'investissement a profils diversifies dans lesquels le gioupe paiticipe lui-meme aux cotes 
d'investisseurs exterieurs Dolphin conseille egalement en fusion-acquisition et pour remission 
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d'obligations conveitibles 

Le gioupe Dolphin a investi dans le secteui de I'eneigie, acqueiant notamment en 2004 le contiole 
conjoint de la piincipale entrepiise de tianspoit d'electiicite d'Aigentine, Iiansenei 

V - Confoimement a la loi, la commission a dispose du lappoit d'evaluation d'Edenoi etabli pai un 
expert independant choisi pai EDF, J P Morgan, qui etait associe a I'oiigine dans la piivatisation 
d'Edenoi 

L'expert estime que Edenoi ne peut etre evalue que sra la base d'une actualisation des flux de tiesoieiie 
Poui oe faiie, il distingue deux scenatios, le piemiei suivant lequel un accotd seiait conclu avec les 
pouvoiis publics aigentins sut la lenegociation des taiifs (ce qui entiatne abandon de la plainte auptes du 
CIRDI) et le second qui se situe dans une perspective conflictuelle Dans le second scenario, est inclus 
dans la valoiisation le montant de rindemnite a attendie de I'aibitiage du CIRDI, evaluee selon sa 
juiispiudence 

Sui cette base, I'expeit piesente une fbuichette d'evaluation qui est nettement infer ieuie a la valeui de 
I'offie du groupe Dolphin telle qu'il I'a determinee, o'est-a-diie en incluant les esperances ulteiieuies de 
recettes sui le lemboursement de la dette d'Edenor-EASA et la cession des 25 % lesiduels 

VI - La commission constate que Electiicite de Fiance a conduit une procedure de cession qui a donne 
lieu a la production d'offtes concuiientes et qu'il a letenu I'offie la mieux disante 

II n'en leste pas moins que le piix de la cession, qui au demeuiant ne poite pas immediatement sui la 
totalite de la participation d'EDF, est ties bas en compaiaison du cout qu'avait represente I'acquisition 
menee de 1992 a 2001 et qui etait d'enviion 1,4 milliard de dollais La sortie d'Edenor se ttaduiia done 
pour EDF par une moins- value considerable dont le montant a deja ete integralement piovisionne 

L'evaluation d'Edenoi, compte tenu du contexte dans lequel se tiouve la societe, est paiticulieiement 
difficile L'appioche de I'expeit constitue une tentative d'appiochei la valeur de la societe par un 
raisonnement adapte a cette situation specifique 

Une autre appioche consisteiait a applique: aux doimees comptables (chiffie d'affaires, excedentbiut 
d'exploitation) de I'exeicice 2005 d'Edenoi, sut la base de taiifs lenegocies, les multiples moyens de 
societes du secteui de I'eneigie hois d'Aigentine et du secteui des services en Argentine Ce calcul feiait 
appaiaitie que le piix de cession resultant de I'offie de Dolphin n'est pas dispropoitiorme au vu de 
I'importance des risques juiidiques, financiers et macioeconomiques qui affectent la situation de la 
societe 

La sortie d'Electiicite de Fiance, dont on peut seulement legietter qu'elle ne soit pas totale, lui peimet de 
se rether d'une zone d'activrti oil le groupe ne souhaite plus etie piesent EUe donne ainsi plus de 
visibilite a EDF, contiibue a diminuei ses lisques aux yeux du maiche et manifeste que le gioupe entend 
soldei une peiiode de cioissance exteine mal maltiisee 

VII - Pom ces motifs, sur la base des elements qui lui ont ete transmis, la commission n'a pas 
d'objection a foimnlei sur la transaction envisagee pai EDF pour se desengagei d'une situation critique 



Case 1:05-cv-00969-HHK Document 150-14 Filed 04/23/2008 Page 5 of 8 



ATTACHMENT 13 



Case 1:05-cv-00969-HHK Document 150-14 Filed 04/23/2008 Page 6 of 8 



J.O. 199 of August 27. 2005 JO. available Alerts by mall Lois, deci ees AdmiNet 
codes 

IMs docimientcaiLaIso.be _cons3ltedonlhe_gilkM-Site^^ 



Opinion n° 2005-A-8 of the Commission of the participations and 
the transfers of 12 July 2005 relating to the transfer of Edenor by 

Electricity of France 



NOR: ECOX0508683V 



The commission gives the following opinion: 

I In a lette: dated July 7, 2005, the Ministei foi the economy, finances and industry seized the 
commission in oidei to collect its opinion on the tiansfei to the sectoi deprived by Electiicity of Fiance 
of the control of the company Empiesa Distiibuidoia y Comercializadora Norte SA (heieaftet 
"Edenor") 

Edenoi employs 2 455 people and realized in 2004 a sales turnover of 1,1 billion pesos (approximately 
307 million euros) Ihe transfer projected between thus in the field of appHcation of article 20 of the law 
of August 6, 1986 modified without lequning the assent of the commission However, the minister 
wished to consuh it as lays down it the last subparagraph of article 3 of the aforementioned law 

II - the Edenor company is held: 

- for 39 % directly by EDF International SA, integral subsidiary company of Electiicity of Fiance; 

- for 5 1 % by Eleotiicidad Argentina SA (hereafter "EASA" , holding held to 1 00 % by EDF 
International SA); 

- for 1 % by the personnel 

Electiicity of Fiance gradually acquhed the control of Edenoi of 1992 to 2001, havmg taken pait light 
fiom the start in the constitution of EASA which had gained m luly 1992 the rrivitation to tender lelating 
to the transtei of 51 % o' the capital of bderor b\ the Argentmran authoirtrcs On the w] ol.^ ihrs 
icquisnion vsjll have m\ olvcd tor I',DF an int. o^imeni; of about 1 4 bllUon dollar (uicAidmn 1 biOion m 
2001) 

Edenoi, which serves the noith-westein area of Buenos Anes, is the first distributor of electricity in 
Argentina and one of most important of Latin America It is titulai of a one 95 years duiation concession 
expiring in 2087 The company counts 2,4 milUon customers 

Ihe economic ciisis of Argentina in 2001 led the Government of this country to take economic measures 
which had a strong impact for Edenoi fiom which EDF came to acqune contiol On the one hand, the 
tariffs of the company in the beginning expressed in dollars were converted into pesos Argentinian and a 



Case 1:05-cv-00969-HHK Document 150-14 Filed 04/23/2008 Page 7 of 8 

devaluation of the Aigentinian peso inteivened in lanuaiy 2002 In addition, the tariffs of electricity 
were cold whereas the country knew a very high rise of the wholesale prices These two factors involved 
between a2000 and 2002 fall of two thirds of the sales turnover and rough surplus of exploitation 
expressed in dollars of the United States The company however continues to post healthy operational 
peifotmances, improving its productivity and reducing the diversions of electricity 

Not having more the capacity to generate the sufficient resources, the company had to suspend in 
September 2002 the refunding of the main thing of its debt which was made out in dollars and did not 
profit fiom any mechanism of cover Edenoi tried to restructure its debt but could not lead to an 
agreement with its creditors In same time, the investments were reduced, which created litigations with 
the local authorities 

The measurements taken by the Aigentinian Government having broken the normative and contractual 
framework, EDF lodged a request for damages with the international Center of settlement of the disputes 
relating to investment (CIRDI) 

During 2004, Edenor carried out a sales turnover of 1,1 billion pesos, that is to say 376 million dollars 
(+ 17 %), a turnover of 39 million pesos (- 42 %) and a clear loss of 90 million pesos (against a benefit 
Net of 21 1 million in 2003) Ihe own capital stocks rise with the assessment of Edenor with 1,53 billion 
pesos, that is to say 530 million dollars, at December 31, 2004 Ihe clear debt of Edenor-EASA is 429 
million dollars 

III - Electricity of France, within the fiamework of its general policy of centring towards the European 
markets, decided to yield its participation in Edenor 

The procedure of transfer was publicly launched in April 2005, whereas the funds of Dolphin investment 
had acquhed a great part of the debt of Edenor-EASA and fact share of its interest for the acquisition of 
the group Last nine financial investors made application form and could take part in rooms of 
information (room dated) open at the end of April and at the beginning of May The final offers were 
received on May 16 and the agreement of transfer was finalized in lune with the offerer best saying 
which was Dolphin 

Ihe operation includes/rmderstands the following elements: 

■ the transfer with Dolphin of the entirety of the capital of EASA and 14 % of the actions directly held in 
Edenoi by EDT for an amount cash of 100 million doUais; 

■ the installation of mechanisms of sale and options to buy associated with the residual minority interest 
with 25 % with EDF in Edenoi, options developed by the expert between 69 and 76 million dollars; 

- the signatuie of an agreement of technical aid; 

- the reorganization of the debt of Edenor-EASA which must, according to the expert, to lead EDF 
International to hope for a refunding of its credits for approximately 70 million dollars; 

- the abandonment by EDF of its complaint against the Argentinian Government 

Two othei fimds of investments, Marathon and Tavistock, joined Dolphin 

IV - the Dolphin group was cieated in 1989 by an Aigentinian businessman, Mr Marcelo Mindlin It 
manages fimds of investment to diversified profiles in which the group takes part itself in the sides of 
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external investois Dolphin also advises in fusion-acquisition and foi the issue of oonveitible bonds 

The Dolphin gtoup invested in the energy sector, acquiring in paiticulai in 2004 the joint control of the 
principal haulage company of electricity of Argentina, Iransenei 

V - In accordance with the law, the commission had the evaluation report of Edenor established by an 
independent expert chosen by EDF, T P Morgan, which was associated at the oiigui in the piivatizatioir 
of Edenor 

The expert estimates that Edenoi cannot he evaluated that on the basis of actualization of flows of 
treasury With this intention, it distinguishes two scenarios, the following first which an agreement 
would be concluded with the Argentinian authorities on the renegotiation from the tariffs (what involves 
abandonment of the complaint at the CIRDI) and the second who is located fiom the conflict point of 
view In the second scenario, is included in valorization the amount of the allowance to await arbitration 
of the CIRDI, evaluated according to its jurispiudenoe 

On this basis, the expert presents a range of estimate which is definitely lower than the value of the offer 
of the Dolphin group such as it determmed it, i e by mcluding the later hopes of receipts on the 
lefunding of the debt of Edenor -EASA and the tiansfei of 25 % residual 

VI - the commission notes that Electricity of Fiance led a procedure of tiansfei which gave place to the 
production of concuiient offers and which it retained the offei best saying 

It does not remain about it less than the deliveiy price, which moreover does not relate immediately to 
the totality of the participation of EDF, is veiy low in comparison of the cost which had repicscntcd the 
acquisition earned out of 1992 to 2001 and which was appioximately 1/ billion doLai Ihe exit ol 
Edenor will thus be nanslatedfor EDF by aconsidersible depjiole^ion. whose amount comptetdv was 
ahead) funded 

The evaluation of Edenoi, taking into account the context in which the company is, is particularly 
difficult The appioach of the expeit constitutes an attempt to approach the value of the company by a 
leasoning adapted to this specific situation 

Anothei appioach would consist in applying to the countable data (sales tumovei, rough surplus of 
exploitation) of 2005 of Edenoi, on the basis of lenegotiated tariff, the multiple means of companies of 
out of Aigentina and the sectoi eneigy sector of the services in Argentina This calculation would leveal 
that the deliveiy price resulting fiom the offer of Dolphin is not dispiopoitionate within sight of the 
importance of the legal risks, financial and macroeconomio which affect the situation of the company 

Txit of blectrrcit)' ol I ranee, which one can onl> confident regrcttableJiidt tl is nottotdl, allows hirn to I 
be withdrawn from a /olii, of activiU where the group oocs noi wish jnv moie to bo present It g»cs 
thus morc^lsihilnj at PDF contr biites to decrease its risks w iih the c% cs of the market and 
proclamation which the tprouj irlends lo balance one period ofextcinal growth evil controlled 

VII - Foi these reasons, on the basis of element which was tiansmitted to him, the commission does not 
have an objection to formulate on the transaction undei consideration by EDF to disengage itself of a 
ciitical situation 



